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PAID  UP  OIL  AND  G  AS  LEASE 
(No  Surface  Use 


TI-IIS  LIPASE  AGREEMENT  is  made  Lhl 

r 


^■^1  — r- 

\j\  ■ .  )    day  of    v  jl.-UQ--  ^OOD,  by  and  between 


I-hv  W.  Kiti  V'UJ. t M(K|-r<f--^.l  'i        y\   k  '  )t  y'ljiv  FCi  bit  o^k  l.<_ 


whose  addiessr.  Is  .If-fr-  LC-Vtf  LC_H'f  I    Urft.t-.S    (  \  t"  I  i  ¥>JCi'l  <  TcXO  ^         Vc-  as  Lessor, 

rand,  PALE  PROPERTY  SERVICES,  LLC.  2100  Ross  Avenue,  Suilc  1U7Q  Dallas  Texas  7GZP1,  as  Leasee.  All  printed  portions  of  this  lease  wore  prepared  by  the  parly 
hereinabove  named  as  Losses,  IjuJ  all  oilier  provisions  (Including  Ihe  complalirvi  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

I.  In  consideration  ot  a  cash  bonus  in  hand  paid  and  Ihe  covenants  haiain  contained,  Lessor  hereby  giants,  leases  and  lets  exclusively  to  Lessee  Ihe  Following 
described  land,  hei  einafier  colled  leased  premises : 

'  *1  \      ACRES  OF  LAND,  MORE  OR  LESS,  BUNG  LOTfS)  \  Cl   .,  BLOCK       /  ijj 


OUT  01-  THE  l_l)(.F\ja~U  _________  _   _____   ADDITION,  AN  ADDITION  TO  THE  CITY  OF 

¥{X\  ^-IV  \\)  '  ,  TARRANT  COUNTY,  TEXAS,  ACCORDING  TO  THAT  CERTAIN  PLAT  RECORDED 
IN  VOLUME       aCl)  PAGE         ^   OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

In  (lie  County  of  fci  U~3  H  t,  Slate  of  TRXAS.  containing  t  1      ______  gross  acres,  mere  or  (ass  (including  any  Inleresls  therein  which  Lessor  may  hereafter  acquire  fry 

aversion,  prescription  or  otherwise),  For  Ihe  purpose  of  exploilng  far,  developing,  producing  and  marketing  oil  arid  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon 
substances  produced  in  assndaliuii  Iherewilh  (Including  geophysical/seismic  operations).  The  Isun  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  olher 
commercial  gases,  as  well  bs  hydrocaibon  gases.  In  addition  to  Ihe  above-described  leased  premises,  Ihis  lease  also  covers  accretions  and  any  small  strips  or  parcels  of 
land  now  or  hereafter  owned  by  Lessor  which  are  conliguous  oi  adjacent  to  the  above-described  leased  promises,  and,  in  consideration  of  (he  aforementioned  cash  bonus, 
Lessor  agrees  to  execute  at  Lessee's  requesl  any  additional  or  supplemental  instruments  Tor  a  mom  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose 
ot  determining  the  amount  or  any  shut-in  rriyaliies  hereunder,  the  number  ot  gioss  acres  above  apediied  shall  be  deemed  correct,  whelher  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  uf  \'£i.J  K"  (     ^)       )years  from  (lie  date  hereof,  and  for 

as  lung  thereafter  as  oil  or  gas  or  oilier  substances  covered  hereby  are  produced  in  paying  quantities  from  Ihe  leased  premises  or  from  lands  pooled  therewith  nr  this  lease  Is 
otherwise  maintained  In  effect  pursuant  lo  the  provisions  lieiaoL 

3.  Royalties  on  nil,  gas  and  other  substances  produced  and  saved  hereunder  shall  bepnid  by  Lessee  to  Lesser  as  follows:  (a)  Tor  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  |.^£i0tu-  HJF.  rfcCt  EV?V"  t  ,9  )  %)  of  such  production,  to  be  delivered  at  Lessee's  option  to 
Lessor  at  the  wellhead  or  lo  Lessor's  cmdil  at  the  oil  purchaser's  iransporralinn  facilities,  provided  llial  Lessee  shall  have  the  conlinuing  right  to  purchase  such  production  at 
the  wellhead  maikel  price  then  prevailing  in  Ihe  same  Held  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  In  which  there  Is  such  a 
prevailing  price)  for  production  of,  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  olher  substances  covered  hereby,  the  royalty  shall  be 
TuOFA:4_j'i-)^'fr  "p£'rf  t'h't'  (  3.S  %)  "f  Ihe  pioceods  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  pari  of  ad  valorem  taxes  and 
production,  severance,  or  utlier  excise  laxes  and  the  costs  incurred  by  Lessoo  In  delivering,  processing  or  otherwise  marketing  such  gas  or  olher  substances,  piovidod  that 
Lessee  shall  have  the  conlinuing  right  to  purchase  such  production  at  the  prevailing  wellhead  maikel  price  paid  [or  praduclioh  of  similar  quality  In  Ihe  same  field  (or  ir  there  Is 
no  such  pilce  Ihen  prevailing  In  Ihe  same  field,  then  in  the  nearest  Held  in  which  there  is  such  a  prevailing  price)  pursuant  lo  comparable  purchase  contracts  entered  Into  on 
Ihe  same  or  nearest  preceding  data  as  ihe  dale  on  which  Lessee  enmmences  lis  purchases  hereunder;  and  (c)  If  at  Ihe  end  of  Ihe  primary  term  or  any  lime  thereafter  one  or 
more  'wells  on  lire  leased  promises  or  lands  pouted  therewith  are  capable  of  either  producing  oil  or  gas  or  olher  substances  covei  ed  hereby  in  paying  quantities  or  such  wells 
are  wailing  on  hydraulic  Fracture  stimulation,  but  such  well  nr  wells  are  either  shut-in  or  production  there  from  Is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless 
be  deemed  to  be  producing  in  paying  quantities  for  Ihe  purpose  ot  maintaining  tills  lease.  IF  For  a  period  oF  HO  consecutive  days  such  wall  or  wells  are  shut-in  or  production- 
there  from  is  not  being  sold  by  Lessee,  then  Les_ee  shall  pay  shut-in  royally  of  one  dollar  per  acrn  then  covered  by  Ihis  lease,  such  payment  lo  be  made  lo  Lessor  or  lo 
Lessor's  credit  In  Ihe  depuwiloiy  designated  below,  on  or  before  Ihe  end  or  said  ttu-dny  period  and  thereafter  on  or  beFore  each  anniversary  of  the  end  of  said  U0-day  period 
while  Ihe  well  or  wells  are  shul-in  or  production  [here  from  is  not  being  sold  by  Lessee;  provided  lhat  if  Ihis  lease  Is  olheiwise  being  maintained  by  operations,  or  iF  production 
Is  being  sold  by  Lessee  from  another  well  or  wells  on  Ihe  leased  promises  or  lands  pooled  therewith,  no  shut-in  royally  shall  be  due  until  Hie  end  of  Ihe  00-day  period  next 
following  cessation  or  such  opnrnlions  or  produclion.  Lessee's  failuie  lo  properly  pay  shut-in  royally  shall  rendsi  Lessee  liable  For  Ihe  amount  due,  hul  shall  not  operate  fa 
terminate  Ihis  lease. 

A.  All  shuLiri  ruyally  payments  under  Ihis  lease  shall  be  paid  or  tendered  lo  Lessor  ur  lo  Lessor's  gretlil  in  al  lessor'3  address  above  or  Its  successors,  which  shall 
be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  lire  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  ur  by  check  or  by 
draFi  find  such  payments  or  lenders  lo  Lessor  or  lo  Ihe  depository  by  doposil  in  the  US  Mails  in  a  slamped  envelope  addressed  lo  the  depository  or  to  the  Lessor  at  (he  last 
address  known  lo  Lessee  shall  conslihile  proper  payment.  If  Ihe  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  Fall  or  refuse  lo  accept 
payment  hereunder,  Lessoi  shall,  al  Lessee's  requesl,  deliver  lo  Lessee  a  proper  recordable  Instrument  naming  aiiulher  institution  as  depository  agent  lo  lecelve  payments. 

C.  FxcepI  as  provided  tor  in  Paragraph  3.  abovo,  IF  Lessee  drills  a  well  which  is  incapable  or  producing  in  paying  quanlilles  (hereinafter  called  "dry  hole")  on  the  leased 
premises  nr  lands  pooled  therewith,  or  ir  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  Ihe  provisions  uF  Paragraph  0  or  Ihe  action  oF  any  guvernmenlal  authority,  Ihen  in  (lie  event  this  lease  is  not  otherwise  being  maintained  in  force  11  shall 
nevertheless  remain  In  Foice  If  Lessee  commences  operallons  For  reworking  an  existing  well  or  For  drilling  an  additional  well  or  Tor  otherwise  obtaining  ot  restoring  production 
on  Ihe  leased  premises  or  lands  pooled  Iherewilh  within  90  days  after  completion  oF  operations  on  such  dry  hole  or  within  00  days  altar  such  cessation  ot  all  production,  ir  al 
the  end  of  (he  primary  term,  or  at  any  lime  thereafter,  Ihis  lease  is  not  otherwise  being  maintained  In  force  hul  Lessee  Is  Iliad  engaged  ii<  drilling,  reworking  or  any  other 
operations  reasonably  calculator!  to  oblaiu  or  restore  produclion  therefrom,  Ihis  lease  shall  remain  In  force  so  long  as  any  one  or  more  or  such  operations  are  prosecuted  with 
no  cessation  oF  more  than  flO  ojusoculive  days,  rand  II  any  such  operallons  resull  In  Ihe  production  of  nil  or  gas  or  other  substances  covered  hereby,  as  long  Iherearier  as 
Ihere  is  produclion  In  paying  nuanlilies  from  the  leased  premises  or  lands  pooled  iherewilh.  After  completion  oF  a  well  capable  of  produdng  In  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  walls  on  (he  leased  premises  or  lands  pooled  (herewith-  as  a  r  easonably  prudent  operator  would  dilH  under  Ihe  same  or  similar  ciraimslancGS 
to  (a)  develop  the  leased  premises  as  lo  formations  Ihen  capable  uF  producing  In  paying  quantities  on  Ihe  leased  premises  or  lands  pooled  therewith,  or  (b)  lo  prelect  lire 
leased  premises  From  uncompensated  drainage  by  any  well  or  wells  healed  on  other  lands  nol  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  excepl  as  expressly  provided  herein. 

G.  Lessee  shall  have  tfie  right  but  nol  [fie  uufigaO'on  (o  pool  ail  or  any  pail  of  fire  leased  premises  or  in  teres!  Ilrefelr;  with  any  other  lands  or  interests,  as  lo  any  or  all 
depths  or  zunes,  and  as  to  any  or  all  substances  covered  by  Ihis  lease,  either  befure  or  arier  lire  commencement  oF  produclion,  whenever  Lessee  deems  It  necessary  or 
proper  lo  do  so  in  older  lo  prudenlly  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  aulliurlty  exisls  Willi  respeel  lo  such  olher  lands  or  interests.  Tho 
unit  Formed  by  such  pooling  (or  an  oil  well  which  Is  nol  a  horizontal  completion  shall  not  exceed  00  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  For  a  gas  well  or  g 
horizontal  completion  shall  not  exceRti  6'10  acres  plus  a  maximum  acreage  tolerance  of  '10%,  provided  llial  a  larger  unit  may  be  fanned  for  an  oil  well  ur  gas  well  or  horfenntai 
completion  to  conform  to  any  well  spacing  or  rlonr.ily  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  aulliurlty  having  Jurisdiction  lo  do  so.  For  Ihe  purpose 
oF  the  foregoing,  Ihe  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropiiato  governmental  authority,  or,  it  no  delinUlon  is  so 
prescilbed,  "oil  well"  maans  a  well  with  an  iuiliul  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
feel  or  more  per  harrel,  based  urr  'M  -hour  production  lesl  conducted  under  normal  producing  conditions  usiny  slandsai  lease  separator  facilities  or  equivalent  lealing 
equipment;  and  the  lorrn  "hnrizonlal  completion"  means  an  oil  well  In  which  the  horlzonlal  component  of  Ihe  gross  completion  interval  in  facilities  or  equivalent  testing 
equlpmenl;  anil  (lie  term  "horizontal  w.mplelluu"  means  an  oil  well  in  which  Ihe  horizontal  component  or  the  gross  completion  interval  in  the  reservoir  exceeds  Ihe  vortical 
componenl  thercol.  In  exeiclsing  ils  pooling  rigbfs  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  staling  Ihe  elective  dale  of  pooling. 
Ptcxluclion,  drilling  or  mwmrMnq  operations  anywhere  on  a  unll  which  includes  ail  or  any  pad  ot  She  leased  premises  shall  bo  treated  as  IF  it  were  produclion,  drilling  oi 
reworking  operations  on  the  leesed  piemises,  except  thai  Ihe  produclion  on  which  Lessor's  loyally  in  calculated  shall  be  lhat  proportion  oi  Ihe  tolal  unit  producltou  which  Ihe 
net  acreage  coverod  by  Ihis  lease  and  Included  in  Ihe  unil  bears  to  Ihe  tolal  gross  acreage  In  Ihe  unit,  bul  only  lo  the  extern  such  proportion  of  unit  produclion  Is  sold  Dy 
!  esseo  t-'noliiig  In  one  or  more  inslancos  shall  nol  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  Ihe  recurring  light  bul  nol  Ihe  obligation  lo  revise  any 
unil  formed  hereunder  by  axpanslon  or  conbscllon  or  belli,  oitbar  before  or  alter  commencement  oF  produclion,  In  order  lo  conform  lo  Ihe  well  spacing  or  density  paUein 
proscribed  or  permitted  by  Ihe  governmental  authority  havlnq  jurisdioliun,  or  to  ennrurm  to  any  productive  acreage  determination  made  by  such  govemmenlal  au  honly  in- 
itialling such  a  revision.  I  essee  shall  lilo  or  record  a  written  declaration  describing  the  revised  unil  and  staling  the  effective  dale  or  isvieion.  To  Ihe  extent  any  portion  oi  lie 
leased  premises  is  included  in  or  excluded  from  Ihe  unit  by  virlue  of  such  revision,  Ihe  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  theiealler 
he  adiuslod  accordingly.  In  Ihe  absence  ol  produclion  In  paying  (juanlflles  frani  a  unit,  nr  upon  permanent  cessation  IhereoF,  Lessee  may  terminate  Ihe  unil  by  filing  ot  record 
a  written  dedaration  describing  tho  unit  and  slating  Ihe  date  of  termination.  Pooling  heiouncter  shall  nol  conslilule  a  cross-conveyance  or  interests. 


7.  If  Lessor  owns  less  lhan  Ihe  full  mineral  estate  in  all  or  any  pari  or  the  leased  premises,  ihe  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
nr  the  leased  premises  or  lands  pooled  [herewith  shall  be  reduced  to  Ihe  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  (he  leased  premises. 

a.  The  interest  oF  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  Ihe 
rights  and  obligations  ot  the  parlies  hereunder  shall  extend  to  Iheir  respeclive  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  or  reducing  the  rights  or  enlarging  the  obligations  oF  Lessee  hereunder,  and  no  change  in  ownership  shall  he  binding  on  Lessee  untli  60  days 
arier  Lessee  has  been  furnished  the  oiiyinal  or  certified  or  duly  authenticated  copies  oF  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  lias  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  or  division  order.  In  the  event  or  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder.  Lessee  may  pay  or  tender  audi  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  (he  depository  designated  above.  If  a(  any  lime  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  IF  Lessee  transfers  its  Interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  oF  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  Failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  atfect  the  rights  oF 
Lessee  with  respect  to  any  Inleresl  not  so  Iransferred.  If  Lessee  transfers  a  Full  or  undivided  interest  in  all  or  any  portion  or  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  In  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  tram  lime  to  lime,  deliver  to  Lessor  or  file  oF  record  a  written  release  of  this  leasa  as  to  a  full  or  undivided  inlerest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  Inlerest  In  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  lender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  Ihe  net  act  cage  inlerest  relained  hereunder. 

10.  In  exploring  For,  developing,  pi  educing  arid  marketing  oil,  gas  and  other  Biibslances  covered  hereby  on  Ihe  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery.  Lessee  shall  have  Ihe  right  of  Ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessity  For  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  or  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
lanlts,  water  wells,  disposal  wells.  l/ijeclion  wells,  pits,  eleclric  and  telephone  lines,  power  slallons,  and  other  facilities  deemed  necessary  by  Lessee  lo  discover,  produce, 
store,  heal  and/or  transport  production.  Lessee  may  use  in  such  operaiions,  tree  of  cost,  any  oil,  gas,  water  and/or  olher  subslances  produced  on  the  leased  premises, 
except  water  from  Lessor's  walls  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  lu  me  entire  leased  premises  described  in  Paragraph  I  above,  nolwllhstanding  any  partial  release  or  other  partial  lerminalion  oF  this  lease;  and  (b)  lo  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  lo  grant  such  rights  In  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  ils  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  lhan  20Q  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  ether  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  ils  operaiions  lo  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  limber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  hem  the  leased  premises  or  such  olher  lands  during  Ihe  lerm  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  Implied,  shall  be  subject  lo  all  applicable  laws,  rules,  regulations  and  orders  or  any  governmental  authority 
having  jurisdiction  including  restrictions  on  Ihe  drilling  and  production  of  wells,  and  Ihe  price  of  nil,  gas,  and  olher  subslances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  aro  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  Inability  lo  oblain  necessary  permits,  equipment,  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  Hood,  adverse  weather  condilions.  war.  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
oblain  a  satisfactory  market  for  production  or  failure  or  purchasers  or  carriers  lo  lake  or  transport  such  production,  or  by  any  olher  cause  not  reasonably  within  Lessee's 
conliul,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shad  be  added  to  Ihe  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  dillting,  production  or  oilier  operaiions  are  so  prevented,  delayed  or  interrupted. 

1 7.  In  the  event  ihal  Lessor,  during  ihe  primary  lerm  ol  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  lo  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  or  Ihe  substances  covered  by  Ibis  lease  and  covering  all  or  a  portion  ot  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  or  this  lease,  Lessor  hereby  agrees  lu  notify  Lessee  in  writing  of  said  offer  immediately,  including  In  Ihe  notice  the  name  and  address  of  Ihe  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  lo 
purchase  the  lease  rjr  pari  thereof  or  inleresl  Iherein,  covered  by  Ihe  offer  at  the  prlco  and  according  to  the  terms  and  condilions  specified  in  Ihe  otter. 

in.  No  litigation  shall  be  initiated  by  Lessor  witli  respect  lu  any  breach  or  default  by  Lessee  hereunder,  for  a  period  or  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  lully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  lu  remedy  the  breach  or  default,  within  such  period.  In  Ihe  event  ihe  matter  is  litigated  and 
Ihere  is  a  iinal  judicial  determination  thai  a  breach  or  defaull  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  In  whole  or  In  part  unless  Lessee  is  given  a  reasonable 
lime  after  said  judicial  determination  lo  remedy  Ilia  bi  each  or  default  and  Lessee  tails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  ils  successes  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  anri  Ihrnugh  Ihe  leased  premises  for  Ihe  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  localions  of  which  are 
situated  on  olher  tracts  of  land  and  which  are  not  intended  !o  develop  Ihe  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  light  lo  royally  or 
olher  benefit.  Sucli  subsurface  well  bore  easernenls  shall  run  with  Ihe  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  tille  conveyed  lu  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  ggainsl  Ihe  leased  premises,  ir  Lessee  exercises  such  oplion.  Lessee  shall  be  subrogated  lo  the  rights  of  the  parly  lo 
whom  payment  is  made,  and,  in  addilion  to  ils  ullier  rights,  may  reimburse  Itself  out  of  any  royalties  or  shul-n  royalties  otherwise  payable  lo  Lessor  hereunder.  In  Ihe  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  litlo,  Lessee  may  suspend  the  payment  of  royalties  and  shut-In  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

15.  Nolwllhstanding  anything  contained  to  the  conlrary  in  (his  lease.  Lessee  shall  not  have  any  rights  lo  use  Ihe  surface  ot  Ihe  leased  premises  for  drilling  or  olher 
operations. 

1 7.  This  lease  may  he  executed  in  counterparts,  each  or  which  Is  deemed  an  original  and  all  of  which  only  conslilule  one  original. 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  rorm  of  rental,  bonus  and  royalty,  are  market  sensitive  and 
may  vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms 
are  final  arid  that  Lessor  entered  Into  this  tease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market 
conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  In  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or 
different  terms  depending  on  future  market  conditions.  Neither  party  to  this  tease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms 
which  Lessee  has  or  may  negotiate  with  any  olher  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEUEOF,  this  lease  is  executed  to  be  effective  as  of  the  dale  tirsl  written  above,  but  upon  execution  shall  be  binding  on  Ihe  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE} 


By: 


STATE  OF_ 
COUNTY  OF 


by: 


This  instrument  was  acknowledged  before  mo  on  the 


By: 

ACKNOWLEDGMENT 
 .day  o\__  ii,U>ng- 


 ,  2DO0, 


MELBA  RUST 

NOTARY  PUBLIC 
STATE  OF  TEXAS 
My  Comm.  Exp.  09-23-( 


ioteiy  Public.  Slate  of  /X  _  — 

Salary's  name  (printed):   W\&  )fac-  Kx^^  J 


(Notary's  commission  expires: 


STATE  OF  
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This  instrument  was  acknowledged  before  me  on  the. 


day  of  ^ 


,  2006, 


by: 


Notary  Public,  Slate  or  

Nolary's  nartif?  (printed): 
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SUZANNE  HENDERSON 
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ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE 
OF  THE  DESCRIBED  REAL  PROPERTY  BECAUSE  OF  COLOR  OR 
RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 
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